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Letter Contract Ho. H0as-58-8l4 


Hughes Tool Company 
Aircraft Division 
Culver City; California 


Gentlemen: 


' h cj^Z^ 



1. Introduction 

An order le hereby placed with the Contractor for the furnishing 
to the Government of the supplies or cervices set forth in Exhibit "A" 
attached hereto and hereby made a part hereof. 


2. Direction to Proceed 


Except as otherwise expressly provided to the contrary herein, the 
Contractor is directed, upon its acceptance of this order, to proceed 
Immediately to procure the necessary materials, and to commence the 
ssuxufhcture of the supplies or performance of the services called for 
herein, and to pursue such work with all diligence to the end that the 
supplies may be delivered or services performed at the earliest 
practicable date. 

3. Contract Clauses incorporated by Reference: 


(a) The previsions of the contract clauses set forth in the follow- 
ing paragraphs of the Armed Services Proeumsent Regulation in effect en 
the date hereof, and the additional clauses which arc made a part of thla 
letter contract in Exhibit "A", are hereby incorporated into this letter 
contract by reference, with the same force and effect aa though herein 
set forth in full: 


7-103-1 (Definitions); 7-203.2 (Changes); 7-203-5 
(inspection of Supplies and Correction of Defects); 
7-103.8 (Assignment ef Claims); 7-203*7 (Records) j 
7-203.8 (Subcontracts); 7-104, 14 (Utilisation ef 
Small Business Concerns) j 7-103*12 (Disputes); 

7-103.14 (Buy American Act); 12-203 (Convict Labor); 
12-303.1 (Eight-Hour Law of 1912) | 12-604 ( Walsh - 
Healey Public Contracts Act); X0QRC6* (Bbodiscriminstiott 
in Employment); 7-103*19 (Officials Hot To Ben efit); 


12-802 
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7-103.20 (Covenant Amtfnst Contingent Fees); 13-503 
(Government Property); 7-203*22 (insurance Liability 
to Third Persons); 7-104.12 no Modified by 7-204.12 
(Military Security Requicresuaita); 7-104.16 (Gratuities); 

7-104. 18 (Priorities, Hleeatlono and Allotments); 

9-104 (HOtlee and Assistance Begirding Patent Infringe- 
ment); 9-106 (Filing of Patent Applications); 9-U0 
(Reporting of Royalties); 9-102.1 (Authorization and 
Consent); 9-107-1 (Patent Rl*ts); 9-202 (CopyriAt); 
and 9-112 (Reproduction and Use of Te chni c al Data) . 

(l») Reference In any of the clauses enumerated above to contract costs 
or adjustments in fixed fee, if any, and delivery schedules to the extent such 
are not specifically included In this Letter Contract, s h a ll bo laappl l sa b l e , 
except that any adjustments in amounts finally payable to the Centracter, or 
In time of performance required by such clauses, shall be made either at the 
time of settlement of Contractor's termination claims or shall bo token Into 
account at the time of execution of the definitive contract contemplated 
herein. 


4. Provision for Definitlaing Contract: 

By the Contractor's acceptance hereof. It undertakes, without delay# 
to enter Into negotiations with the Government looking to the execution 
of a definitive contract vhlch will Inoi nde the clauses enumerated abort 
and all other applicable claugei then required by Federal law, executive 
order, and applicable procurement regulations to be included lneotttracts 
for supplies or services of the kind herein described. The definitive 
contract will also contain a detailed delivery schedule, estimated east, 
fixed fee, if any, terms and conditions as agreed to by the parties shloh 
may or may not bo at variance with the prevision* of this order* It Is 
expected that such definitive contract will be executed prior t o 31 
July 19$8 end will bo a cost-reinburssment-type contract. 


3 . Authority to Obligate Funds. 


The madam amount for which the Govermaest shall be liable if this 
onstreet lo terminated Is $ 59#T78*9Q _ * and nay 

ttpftndltur* or obligation fcy ikt Contractor in ixoim o t ttat aawuatp la 
furthera nc e of performance hereunder, shall be at the Contractor' a ova risk. 

6. Termination 


(a) Za maoesa definitive contract le net executed by the date specified 
In the clause hereof entitled "Prertsion for Definitlaing Contract, " because 
of the Inability of the parties to agree upon a definitive csmtraet, this 
order my be terminated In its entirety by either party by delivering to the 
other party a notice In writing specifying the effective date of termination, 
which date not be earlier than thirty (30) days after receipt of stank 

notice. 
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(b) The performance of work under this order My be terminated by 
the Government, in accordance with this clause, in whole, or from time to 
time in part, whenever the Contracting Officer shall determine that such 
termination is in the best Interests of the Government. Any such termination 
«b*ii bo effected by delivery to the Contractor of a notice of Termination 
specifying the extent to which performance of work under this order is 
terminated, and the date upon which such termination becomes effective. 

(e) After receipt of Sotice of Termination, and except as otherwise 
directed by the Contracting Officer, the Oentractor shall (l) step werk 
under this order on the date end to the extent specified in the Hotiee of 
Termination; (2) place no further orders or subcontracts for materials, 
services, or facilities exaept as may be necessary for completion of such 
portion of the work under this order as is not terminated; (3) terminate 
all orders and subcontracts to the extent that th^y relate to the per- 
formance of work terminated by the lfotiee of Termination; (4) assign to 
the Government, in the manner, at the tlmbs, and to the extent directed 
by the Contracting Officer, all of the right, title, and interest of the 
Contractor under the orders or subcontracts so terminated; (3) settle all 
outstanding liabilities and all claims arising out of such termination of 
orders end subcontracts with the approval or ratification of tho Contrast- 
ing Officer to the extent he may require, which appooval or ratification 
shall be final for all purposes of this clause; (6) transfer title to and 
deliver to the Government, in the manner, at the times end to the extent. 

If any, directed by the Contracting Officer, (l) the fabrication or un- 
fkbrl sated parts, work in process, completed work, supplies, and ether 
materiel produced as a part of, or acquired in respect of the perfenmaee 
of, the work terminated by the Hotiee of Termination, (il) the eeapleted 
or partially completed plans, drawings, information, and other property 
which, if this order had bear completed, would be required to be furnished 
to the Government; (7) use its best efforts to sell In the manner, at the 
times, to the extent, and at the price or prices directed or authorised by 
the Contracting Officer, any proper ty of the types referred to in provisions 
(6) of this paragraph: PROVIDED, HOWEVER, That the Contractor (l) shall mot 
be required to extend credit to any purchaser, and (il) may acquire any 
such property under the conditions prescribed by and at a price or prices 
approved by the Contracting Officer: AHD PROVIDED PURSUER, That the proceeds 
of any such transfer or disposition shall be applied in reduction of any 
payments to be made by the Government to the Contractor under this order or 
shall otherwise be credited to the price oar cost of work covered by this 
order or paid in such other manner as the Contracting Officer may direst; 

(8) complete performance of such part of the work as shall not have been 
terminated by the Hotiee of Termination; and (9) take such action as may 
be necessary or as the Contracting Officer may direct, for the protection 
and preservation of the property related to this order which is In the 
possession of the Contractor and in which the Government has or may 
acquire an Interest. At any time after expiration of the plant clearance 
period, as defined in Section TUI, Armed Services Procurement Regulation, 
or as it may be amended from time to time, the Contractor may submit to 
the Contracting Officer a list, certified as to quantity and quality, of 
any or all items of termination Inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or authorised 
by the Contracting Officer, and may request the Government to remove such 
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items or outer into a storage agreement covering them. Ret later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a Storage agreement covering the 
same: PROVIDED, That the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, and if the items 
are stored, within forty-five (k5) days from the date of submission ef 
the list, and any necessary adjustments to correct the list as submitted 
shall be made prior to final settlement. 

(d) After receipt of a Notice ef Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly, but in no event later than 2 years 
from the effective date of termination, unless one or more extensions 

in writing are granted by the Contracting Officer upon request of the 
Contractor made In writing within suah 2-year period or authorised 
extension thereof. lowefer, if the Contracting Officer determines that 
the facts Justify such action, he may receive and act upon any such 
termination claim at any time after such 2-year period or any extension 
thereof. Upon failure of the Contractor to submit a termination claim 
within the tine allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due the 
Contractor by reason of the termination, and shall thereupon pay to the 
Contractor the amount so determined. 

(e) Subject to the provision of paragraph (d) hereof, the Contractor 
and the Contracting Officer may agree upon the whole or any part ef the 
amount or amounts to be paid to the Contractor by reason of the total or 
partial termination of work pursuant to this clause, m the event of any 
terminatien pursuant to paragraph (a) hereof, such amount or amounts shall 
not Include any allowance for profit or fee. In the event of any 
termination pursuant to paragraph (b) hereof, such amount or amounts may 
Include a reasonable allowance for profit or fee, but only on work actually 
done in connection with the terminated portion of this order. Any such 
amount shall not exceed the amount set forth in the clause hereof entitled 
"Authority to Obligate Funds, and Subcontracts.” Any such agreement shall 
be embodied in an amendment to this order and the Contractor shall be paid 
the agreed amount. 

(f) If the Contractor and the Contracting Officer are not able to 
agree in whole or in part, as provided in paragraph (e) hereof, as to the 
amount or amounts to be paid to the Contractor In connection with the 
termination of work pursuant to this clause, the Government, without dup- 
lication of any amounts agreed upon in accordance with the above-cited 
paragraph (e), shall pay to the Contractor an amount determined in accord- 
ance with the applicable cost principles of the Armed Services Procurement 
Regulation. In the event of the termination of this order pursuant to 
paragraph (a) hereof, no allowance for fee or profit shall be Included in 
the amount to be paid the Contractor. 

(g) Die Contractor shall have the rlgit of appeal, under the clause 
entitled "Disputes" incorporated in this order by reference, from any 
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determination made by the Contracting Officer under paragraph (d) or (f) 
above (including any di sputa as to whether termination has in fact taken 
place pursuant to par. (a) hereof) , except that if the Contractor has 
failed to submit a claim within the time provided in paragraph (d) hereof 
and has failed to request extension of such time, the Contractor shall 
have no right of appeal. If any case where the Contracting Officer has 
made a determination of the amount due under paragraph (d) or (f) above, 
the Government pay to the Contractor the following: (i) If there 

is no right of appeal hereunder or if no timely appeal has been taken, 
the amount so determined by the Contracting Officer, or (li) if an appeal 
has been taken, the amount finally determined on such appsal. 

(h) In arriving at the amount due to the Contractor under this clause, 
there atom be deducted (l) all unliquidated advance or other unliquidated 
payments theretofore made to the Gentraeter, (2) any claim which the Govern- 
ment may have against the Contractor in connection with this contract, and 
(3) the agreed price for, or the proceeds of sals of, any matsrlals, supplies 
or other things acquired by the Contractor or sold pursuant te the provisions 
of this clause and not otherwise recovered by or credited to the Government. 

(i) The Government may from time to time, under such terms end 
conditions ae it may prescribe, make partial payments end payments on account 
against costs incurred by the Contractor In connection with the terminated 
portion of the contract whenever in the opinion of the Contracting Officer 
the aggregate of such payments shell be within the amount to which the 
Contractor will be entitled hereunder. If the total of such payments is 

in excess of the amount finally agreed or determined to be due under this 
clause, such excess *^> 1 i be payable by the Contractor to the Government 
upon demend together with interest computed at the rate of 6 percent per 
annum, for the period from the date such excess paymsnt is received by 
the Contractor to the date on whish such excess is repaid te the Govern- 
ment; PROVIDED, HOWEVER, That no interest shall be charged with respect to 
any such excess payment attributable to a reduction in the Contractor' e 
claim by reason of retention or other disposition of termination inventory 
until 10 days after the date of such retention or disposition. 

(j) Unless otherwise provided in this contract or by appl i ca b le 
statute, the Contractor, frsm the effective date of termination and for 
a period of 6 years after final settlement under this order, Shell 
preserve and make available to the Government, at all reasonable times 
at the office of the Contractor without direct charge to the Government, 
all hooks, records, documents, and other evidence bearing on the cost 
and ex pens es under this order and relating to this work terminated, or, 
to the extent approved by the Contracting Officer, photographs, 

ml crophoto graphs, or other authentic reproductions thereof. 

7. Provisions for Execution. 

The Contractor's acceptance of this order will be indicated by 
affixing its signature to the original end two oopies thereof end returning 
the original and one executed copies to the Contracting Officer. The 
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remaining copy shall be retained for your files. Such acceptance w ill 
constitute this order a contract on the texas set forth herein. 


THE UNITED STATES OF AMERICA 


BTj 
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EXHIBIT "A" 


A. The Contractor shall accomplish the Statement of Work as set forth 
belov: 


Item 1 


Contractor shall conduct a feasibility study of a liquid rocket 
propulsion system to meet objectives stated in Exhibit B to Contractor's 
letter ^8T-04^8/1111 , dated 23 May 1958, incorporated herein by refer- 
ence. The Contractor shall conduct an experimental program essentially 
as outlined in the document referenced above in order to demonstrate start- 
stop-restart operation, measure IR emission, measure thrust and propellent 
flows, and other appropriate parameters. Various fuels and oxidizers 
shall be used. The Contractor shall submit reports as stated in Exhibit 
B referenced above and shall be prepared to present an informal verbal sta- 
tus report between 15 - 30 July 1958 at a time or place to be designated 
by the Procuring Agency. 

B. Delivery 

Item 1 — Contractor shall complete the studies and tests by 30 No- 
vember 19 58 and submit a final report thereon by 30 December 1958, postage 
prepaid, to the Procuring Agency in accordance with instructions to be 
issued by the Contracting Officer at a later date. Inspection and accep- 
tance shall be at destination. 

C. Anticipatory Cost Statement 

All costs which have been incurred by the Contractor on or after 
27 May 1958, in anticipation and prior to the signing of this contract, 
and which if incurred after the signing of this contract, would have been 
considered as items of allowable costs hereunder, will be accepted by the 
Contracting Officer as costs under this contract. 

D. Special Security Restrictions 

The Contractor shall not reveal (i) the specific nature or any de- 
tails of the work being performed hereunder or (ii) any information what- 
soever with respect to the department of the Government sponsoring this 
contract and the work thereunder except as the Contractor is directed to 
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reveal such information by the Contracting Officer or by his duly author- 
ized representative for security matters, and, notwithstanding any clause 
or section of this contract to the contrary, the Contractor shall not 
interpret any cla u se or section of this contract as requiring or permit- 
ting divulgence of such information to any person, public or private, or 
to any officer or department of the Government without the express con- 
sent of the Contracting Officer or his duly authorized representative for 
security matters. 

E. Waiver of Requirements of General Provisions 

(a) For the purposes of this letter contract, those clauses incor- 
porated by Paragraph 3 of this contract shall be defined as General Pro- 
visions. 

(b) Notwithstanding the requirements of any of the General Provi- 
sions of this contract to the contrary, whensoever the Contractor, in per- 
formance of the work under this contract, shall find that the require- 
ments of any of the clauses of the General Provisions are in conflict with 
security instructions issued to the Contractor by the Contracting Officer 
or by his duly authorized representative for security matters, the Con- 
tractor shall call the attention of the Contracting Officer to such con- 
flict and the Contracting Officer or his duly authorized representative 
for security matters shall (i) modify or rescind such security requirements 
or (ii) the Contracting Officer shall issue to the Contractor a waiver of 
compliance with the requirements of the General Provisions conflicting with 
such security requirements. Any waiver of compliance with the General Pro- 
visions of this contract issued by the Contracting Officer «v*n.n he in writ- 
ing, except that the approval by the Contracting Officer of any subcontract 
issued hereunder by the Contractor shall be deemed to constitute approval 

of waiver of any clauses of the General Provisions in conflict with the 
stipulations of such subcontract. 

F. Progress Payments 

The Contractor shall be entitled to progress payments here under 
based upon appropriate statements indicating costs incurred in behalf of 
the work called for under Paragraph A above, up to 90 $ of the amount 
authorized for expenditure or obligation in Paragraph 5 of this letter con- 
tract. Such invoices shall be authenticated by an officer of the Fiscal 
Office of the Contractor. 
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G. Alterations 


Clauses 9-202 (Copyright) and 9-112 (Reproduction and Use of 
Technical Data) reference in Paragraph 3 of this contract are hereby- 
deleted and in lieu thereof substitute Clause 9-203.1 (Rights in Data - 
Unlimited) . 
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